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Effective Date
Correction of PTO Error I:I Merger IM'&]
Reel # Frame # 12 15 2000
L] L1 | [ change of Name
Corrective Document
Reel # | I Frame # I:] |X__| Other | Assignment of Security Interest

Conveying Pal'ty I:I Mark if additional names of conveying parties attached Execution Date
Month Day Year
Name I Equinox Holdings, Inc. ] I 12 15 ZOOOI
Formerly l |

D Individual l:l General Partnership I:I Limited Partnership lz\ Corporation D Association

D Other | l

Citizenship/State of Incorporation/Organization | Delaware l

Receiving Party

D Mark if additional names of receiving parties attached

Name l Bankers Trust Company |

DBA/AKATA | ]

Composed of | I

Addressuinenl 130 Liberty Street |

Address (line 2) | |

Address (ine3) | New York | L NY/USA | | 10006 |
City State/Country Zip Code
HYH : imited : If document to be recorded is an
I:_—_] Individual D General Partnership |:| Limited Partnership assignment and the receiving party is
_ I not domiciled in the United States, an
Corporation [:l Association appointment of a domestic
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l:l Other | I (Designation must be a separate

document from Assignment.)
Citizenship/State of Incorporation/Organization New York |
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D.C. 20231 and to the Office of Inf ion and Regul y Affairs, Office of Manag and Budget, Paperwork Reduction Project {0651-0027), Washington, D.C. 20503. See OMB
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Address (line 1) |

Address (line 2) |

Address (iine 3) |

Address (line 2) L

Correspondent Name and Address ,_ .. code and Telephone Number

Name [ John Scheibeler, Esq.

Address (ine1) | White & Case LLP

Addre55(|ine2)| 1155 Avenue of the Americas

Address (ine3) | New York, NY 10036

Address (line 4) |
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|

|

|

" 212-819-8830 |
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Pages Enter the total number of pages of the attached conveyance document # I 3 j
including any attachments.

Trademark Application Number(s) or Registration Number(s) Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)
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indicated herein.
John Scheibeler, Esq. ‘ Q“' %2 )
White & Case Reg. No. 35,346 L1 AN \ ol.,q 16‘0/1
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Enter Additional Conveying Party Month Day Year

Name [ Equinox Holdings, Inc. ey 9 2@(}1‘; ‘ [ I 12 15 ZOOOI
{ & = T (R

v

Formerly | " |

L__I Individual I:I General Partnership I:] Limited Partnership I:l Corporation l:] Association

I:‘ Other | l

Citizenship State of Incorporation/Organization | Delaware 1
Receiving Pa ] o » )
Enter Additional Receiving Party Mark if additional names of receiving parties attached
Name l Bankers Trust Company —l
DBA/AKAITA |

Composed of | |

Addl’ESS(Iine1)| 130 Liberty Street ]

Address (line 2) L ]

Address ine3) [ New York | [ NY/Usa | | 10006 |
City State/Country Zip Code
D Individual I:l General Partnership D Limited Partnership I:l If document to be recorded is an

assignment and the receiving party is

not domiciled in the United States, an
Corporation D Association appointment of a domestic
representative should be attached
{Designation must be a separate
l:] Other I | document from the Assignment.)

Citizenship/State of Incorporation/Organization I New York ]

Trademark Application Number(s) or Registration Number(s) Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)
[ 75223374 | [75064108 | [74682483 | | | | | [ ]
| 75215917 | [75063961 | [74682482 | | ] 1 '
| 75117750 | [75059390 ] [74676647 | [ | ] ] |
| 75116395 | [75020787 | [74626707 | [ | | ]
| 75104520 | [75010775 | [74626706 | [ | | || ]
| 75104519 | [74802244 | [74597633 | | | | | | |
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Conveying Party I:I Mark if additional names of conveying parties attached

Enter Additional Conveying Party Execution Date

~ o annyt . Month Day Year
Name | Equinox Holdings, Inc. , tep — 2 A ‘ ‘ I [la'l 15 aloﬂ

Formerly I ‘ ' | __ {1 |

D Individual r_—l General Partnership I:] Limited Partnei*Ship' D Corporation D Assaciation

D Other [ |

l____l Citizenship State of Incorporation/Organization [ Delaware I

Receiving Pa [] o o .
Enter Additional Receiving Party Mark if additional names of receiving parties attached

Namel Bankers Trust Company j

DBA/AKAITA | |

Composed of | |

Addressuinenl 130 Liberty Street I

Address (line 2) L l

Address (ine3) | New York | _ny/usa | [10006 |
City State/Country Zip Code
D Individual D General Partnership D Limited Partnership D If document to be recorded is an

assignment and the receiving party is

not domiciled in the United States, an
Corporation D Association appointment of a domestic
representative should be attached
(Designation must be a separate
I:l Other I I document from the Assignment.)

Citizenship/State of Incorporation/Organization [ New York ]

Trademark Application Number(s) or Registration Number(s) |:| Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)
L 74581062 | [z4284250 | [ || 1 o | l
| 74323844 | [74197463 | [ | | | | || |
[ 74319221 ] [75757970 ] | I I | | |
L74319220 | l74682484 ] | ||| ] | [ |
[ 74314159 | | || | | | || | |
| 74313909 | | | L L] | | |
| 74313902 | | || | || || || |
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GRANT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, Equinox Holdings, Inc., a Delaware corporation (the “Grantor”)
with principal offices at 895 Broadway, New York, NY 10003, hereby assigns and grants to
Bankers Trust Company, as Collateral Agent, with principal offices at 130 Liberty Street, New
York, New York 10006 (the “Grantee”), a security interest in (i) all of the Grantor’s right, title
and interest in and to the United States trademarks, trademark registrations and trademark
applications (the “Marks”) set forth on Schedule A attached hereto, (ii) all Proceeds (as such term
is defined in the Security Agreement referred to below) and products of the Marks, (i) the
goodwill of the businesses with which the Marks are associated and (iv) all causes of action
arising prior to or after the date hereof for infringement of any of the Marks or unfair competition

regarding the same.

THIS GRANT is made to secure the satisfactory performance and payment of all
the Obligations of the Grantor, as such term is defined in the Security Agreement among the
Grantor, the other assignors from time to time party thereto and the Grantee, dated as of
December 15, 2000 (as amended from time to time, the “Security Agreement”). Upon the occur-
rence of the Termination Date (as defined in the Security Agreement), the Grantee shall execute,
acknowledge, and deliver to the Grantor an instrument in writing releasing the security interest in

the Marks acquired under this Grant.

This Grant has been granted in conjunction with the security interest granted to the
Grantee under the Security Agreement. The rights and remedies of the Grantee with respect to
the security interest granted herein are as set forth in the Security Agreement, all terms and
provisions of which are incorporated herein by reference. In the event that any provisions of this
Grant are deemed to conflict with the Security Agreement, the provisions of the Security

Agreement shall govern.

new york 694394 v1 [#vsq0l!.dog]
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IN WITNESS WHEREOQOF, the undersigned have executed this Grant as of the
1 S day of December, 2000.

EQUINOX HOLDINGS, INC., Grantor

. el

e,
Name: AT Z Gy %,éé—»é P e 2~ 4
Title: See e K

BANKERS TRUST COMPANY,
as Collateral Agent and Grantee

) -
By /(,(/c(,a_ Q LAY
Nams' T (-CAF +E
- DitECttTe—

oc)
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STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this & day of December, 2000, before me personally came Mqcc

Mg%hé«m\g who, being by me duly sworn, did state as follows: that s/he is
Gecce kg of Equinox Holdings, Inc., that s/he is authorized to execute the foregoing

Grant on behalf of said corporation and that s/he did so by authority of the Board of Directors of

/JC?AA . rZA/Uq_xx:_Q/

Notary Public

said corporation.

SARA E. ROTHERMHSL
NotaryPubHc, State of New York
No. 01ROB049704
Quallfied in New York County
Commission Expires Oct. 23, 2002

new york 694394 vl [#vsqOl!.doc]
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STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

On this 15  day of De.ember, 2cne before me personally came 73y e

(‘r\ecr-c:}ﬁ who, being by me duly sworn, did state as follows: that s/he is

D ec o of Bankers Trust Company, that s’he is authorized to execute the

foregoing Grant on behalf of said bank and that s/he did so by authority of the [Board of

Directors] of said bank.
fr

i

/&CLL& £ M’U’EMV(L/

( Notary Public

SARA E. ROTHERMHEL
Notary <PN,L:)bl‘Igf,“State of New York

Qualified in :New York
sston Expires 061,023?2"0%2

new york 694394 vi [#vsqOl!.doc}
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SCHEDULE A

“EVOLUTION OF FITNESS N/A N/A 7?325373
EQTV N/A N/A 75757969
E-STRETCH N/A N/A 75059391
E-MAX N/A NA 75059389
EQUINOX NA N/A 75576436
EQUINOX FITNESS CLUB N/A N/A 75976375
EQUINOX N/A N/A 75394413
GET RESULTS N/A N/A 75389617
PEAK SYSTEMS N/A NA 75282917
EQUINOX N/A N/A 75223374
PEAK N/A N/A 75215917
POWER BOX 2055339 April 22, 1997 75117750
POWER STRIKE 2055315 April 22, 1997 75116395
EQUINOX N/A N/A 75104520
EQUINOX N/A N/A 75104519
EQUINOX N/A N/A 75088057
URBAN SPA N/A N/A 75064108
STRIDING N/A N/A 75063961
E-CLIPS N/A N/A 75059390
EQUINOX SUB-CULTURE N/A N/A 75020787
EQUINOX URBAN SPORT N/A N/A 75010775
EQUINOX 1903842 Tuly 4, 1995 74802244
EQUINOX 2074971 Tuly 1, 1992 74715627
EQUINOX 2104559 October 14, 1992 74682483
EQUINOX ENERGY WEAR E N/A N/A 74682482
NUTRIBAR 2231275 March 3, 1999 74676647
EQUINOX NA NIA 74626707
EQUINOX 2090336 August 26, 1997 74626706
EQUINOX LOGO N/A N/A 74597633
EXERCISE INTELLIGENCE 1966381 April 9, 1996 74590702
EQUINOX FITNESS CLUB N/A N/A 74581962
21077338v1
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EQUINOX [2049342]" April 1, 1997 74323844
Equinox Fitness & Education N/A N/A 74319221
EQUINOX N/A N/A 74319220
EQUINOX PHYSICAL THERAPY N/A N/A 74314159
EQUINOX 2006462 October 8, 1996 74313900
EQUINOX N/A N/A 74313902
EQUINOX 1900162 Tune 13, 1993 74284250
EQUINOX 1796108 September 28, 1993 74197463
EQUINOX N/A N/A 75757970
URBAN SPA N/A N/A 74682484

Please confirm reg. no.

21077338v1
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